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The Notes are offered by the severaJ LklCletwriters., s"qea to prior sale, wI1en. as and If issued 10 and
accepted by them" S\;~ to appro'tlll 01 certaJn legal mettels by COWlsei tot .. sevet"~r11nd C8l1aIn
c'l\'r conditions. 1M lklderwrilel'$ reservtt the right 10 wMdrlIw. CInl;8t CI" modify IUeh otter and to reject orders in
whore or in pa,t Ills expected thai de~'ry will be mace" New Vork., New York on or abOut , 19S3.
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% Senior Subordinated Notes due 2003

SUBJEC-:- TO COMPLETION. DATED SEPTEMBER 28. 1993

,1993.

Chase Securities, Inc.

(t) Plus accrued ~..nt.1 anv. trclm , '993.

(2) n.e C.m'lpany and lhe SWsidiariu have agreed 10 indemMy the sewraI \Jndtt'MtM egainst certain Ilabl~its•
induding ~abiltIles Lnder ttl. Seede. A:;t Dr 1933, AS &IMnded. s.. -\JnderWriting.•

(:3) Before dI<lUd~ Dpensft, estmaaed aI S pay;1I:lIe by It\e Compenr.

Per NOle•..••••••••••••..••.••....
Total ••....•••••.•••••....•.....•.

He '% senior SubOrdlnaleO r-.otes due 2DC3 (the "Notes") are being offered by Sinc~ait 8.'oadcast GrOJp,
Inc. (the "Company"). The Notes will be guaranteed. Jointly and severaily (the ·'Guarantees). on a ser.or subof·
dioated ba:;,s by each 01 l'Ie Compar.y's subsidlanes (the "SubSldiaries"),

Interest on the Notes will be payable semiannually on ' and ote~ year. commencing
. 1994. The Notes wil be redeemable at the option of the COITpany, In whole Of in part. at anv lime on

or ancr . 1998, at the redelTpCion prices set forth herein, together w'th accrued~ unpaid il'l1emt. jf
ar.y. to tna cate of redemptio:'l On or priOf \0 , 1995. ~he Company may redeem \JP to 25% of the
Original principal amounl of Noles w.lh the proceeds of a Pttic EqUity O1tering (as defined) of the Col1138t\y al

% -:It the agg~egale principal amourt. together with acc'ued and unpaid interest•• 1f'tY. to the date of redemp
lion. In addrtion. UpOn the ~ence or a Change of Cont~ol (as deined). each holder of h Notes may reql.ire
tho Company to repurchas, aI or a portion of such hole...·' Notes at 101% of "'e principal amount thereof
:ogether wth acclUed and unpaid ilterest if any. to the dale 0( repurchase. see "Oese~lion of th' Notes."

The Notes wi" be ~secLled obligaliors 01 tre Company and wil be subcxdinated to ali existing and future
SeniOf Indebtedness (as defined) of the Co~an'f. The G"aranlees will be unseclJf'8(j Obligations 01 the Subsid
Iaries a:1d MI be suoordiriateC 10 I. ex-sting and futtJIe Guarantor Serior Indebtedness (as deined). As of June
30, 1993. on a pro forma basis, alter ;iving eftec: to the sale at the NoSes ~red heretly and the applicallcn at 1he
est matad net proceeds 1hereof. the aggregate atTlOC.n of SeniOr tndeOiednesS that ranked senior in right 01 pay
ment 10 Ihe Notes would have been $13.1 rrilion al'd t~ aggregate amount of Guara~ senklr Indebtedness
that ra~ed $'lOOt in right of pa~ent to the Guarantees wo\Ad have been $lB.Q milion (including $13.1 miliOtl 01
outstanding indebtecneas representiflo g<.Jatan~es of Se~ If\Cebled'less). Urdet the terms of !he indenture with
resoect to M Notes (the "Indenture"), the CQmf:any iiWld the Subsidiaries at8 perm••d to Incur additional senior
Indebtedness and G"J.antor Senior Indebtedness. including certain acquisition inclllltednesl.

For ln1armellon l;Cncemtng cerlaln factor. that shoukl ~ cOMldereCl by protp8CU.. Inwttorl, ...
'1nvesbnflnt COMlderatlons."
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PiUSburgh. hunsylwnia

Columbus, Obio

Ballimol"r. Maryland

Sinclair Broadcast Group, Inc.

IN CONNEC110N WJTH nus OFFERING. TIlE UNDERWRJ'I'ERS MAY OVER·AJLOT OR
EFFECf TRANSAcnOSS WHICH STABIUZE OR MADilTAIN mE MARKET PRICE OF 11IE
NOTES OfFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT 011IE'I\\1SE PREVAIL
IN THE OPEN MARKET. SUCH 1ltANSAcnONS MAY BE EFI"ECTED IN 1'HE OW."I1IE·
COUNTER ftlARKET OR O'mERWlSE. SUCH STABUJZING. IF COMMENCED, MAY BE DIS
CONTINUED AT ANY 11ME.
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PROSPECTUS SUMMARY

Tlrt' rollo~'il/~ SlllflmCll)' sf/Quld be r~:.ld ill COII!lmelion .....jtit the mor~ de/aired ill!onnotion,
f!llCIII,~wl stll'~I/l£:llt.'i OIuI ':ote~ tli~rcr(lapl'canllg c:I~etvflere ill this Pro..rpec(lls. Rt!Jerellas in tiris
/Jm.'pt·C!:I ~ :n ,/it! •Dffer"lg" sholl refer to rl,e offenng of the Notr:s hereby. AU mnrkr:t rmll\.
lall)': 1/[ 'IlOrl:('t Qild statum mWlellce sltarerOling alld S!IQre ciil{(J itl lhis ProspulIIs arc from ,lte
,.111'//1'011 's!t!liol/ j"dex dUl(,t! Ma)' 11)93, w,{ess vthen--'ise flO/ell. U"to;s rhe contut otlJcn\'lSC
~quire,~, rej'aeltces to the "CompallY" "lean Si"clair Brcxzdcast Group, Inc., its wholly ow~d
sl/b~idiarjes. QIt'sapetJke TelevislOll, Inc., H'PGH, Inc., W'ITE, Chal1M( 28, fllc., WITO, Inc.
lmd WCG1~ hu,. and their respective who/fy ow~ subsidiaries, ChesapeQke Television Lic·
m5ef', fllc., WPGH Lict'"fiu, Inc., ~E, Challnel 18 Licensf!e, Inc., wrro Lict!nst!t', Inc. arid
weev Iicf''1su. Inc. (col(ula~ly, ,ht! "Subsidianes")_ See "Investment Cortsjduations" [01' Q

discuss IUI/ of certain co,nidtratLOI1S ossociMed wi,It an in\'t!stment in rM Nota

'fie Compally

Sincla.r Broadcast Group, Inc. Qwns and op~rates three Fox-af1iliated independeDt UHF
lelevlsion slations: WBFF·nf in Baltimore, Maryland ("'VIBW'); WPGH·TV in Pittsburgh.
Pennsylvania ,"WPGH"); and WITE·1V 10 Columbus. Ohio (ICWIiEtO). WBFF ad WPGH
Me the [eidmg reve:lue producing independents in their respective markets. WITE is the sole
independent ill t:'e Columbus market. Eal:h of the slations broadcasts in one of the top 3S tele
viSion markets in the country. The Company's three markets are characterized by favorable
demographics and Slrong local economies.

])unn~ the last three years. the Company's net bCOCldcast revenues have grown steadily from
S37.5 million in 1990 to $67.3 miUion in 1992, representins a compound annual growth rafe of
34.0%. Broaccast operating cash How has increased from $11.5 million in 1990 to $25.8 million in
1992. representing a compound annuli groMh race of "9.8~.

WBFF is located in Baltimore, the nnd largest media marker in tbe coanrry. with over
965.000 television households and I population 0:' approxir.lately 2.6 million. Baltimore is home
to a larg~ number of state and federal employees and has signlfiant concentrations of business in
the education. health care and defer.se industries. Toul television advettisinc revenues in tbe
Bal ..more market incrcued by 4.9CKr in 1992 from 1991

WPGH is located in Pius"=,urgh. the lith largest media marlcet in the COUtltry with over 1.1
million Idevision households and a population of approximately 2.9 million. PittsbUrgh is. mar·
ket UI tr,Hl~iriOI\ CronI 8 heavy manufacturmg economic base toward a high lcchn01o&Y economy.
Piltl'burgh i:c; known as one of the leading medical centers in the country Ind is also home to
many Fortune 500 complln~. Total television advertisin, revenues in the Pittsbur&Jt mark.c1
incre,,~d by 9.5% in 1992 from 1991.

\\TrE is located in Columbus. the 34th largest media market in abc counUy. witb O\'Cf

695,000 television households and I population of approximately 1.8 aUlion. Columbus, Ohio·s
stale CApital Ind 1he home of Ohio Slate University and maay Fortuae SOO companies. is a
growing area charAdcriz.ed by a relatively young popu)l1ion. Tota) television advenisinc reve
nues in the Columbus markct increased by 16.2% in 1992 from 1991.

The Company's operatiu. stratecY is: (l) to increase viewership ud advertisiD& rcvCDUCS
through the acquisitioq of quality programmiog. the use of c:ounter-prosrammin.aad childrcr,·s
programming. the introduction and development of boor-long Joeal news at 10:00 p.m•• Ind ex
lenSlve community involvement by the stations; (Ii) to aggressively control operating and pro
gramming costs; and (iii) 10 Require additional broadcast properties whidl offer attractivt arowth
opportu flities,
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The C:>:npany is trae successor to a business founded in 19.52 by the father of the Company's
currenl ~tockhofders and which received its first tele" asian broadcast license in the latc 1%Os
when It cO:lsuuetcd WBFF in Balrimore. Subsequently, the business expanded through the am
structioo of WPTI·TV ("WPTT") in Pittsburgh in 1978, WITE. in Cotumbus in 1984 and WIlD
T\! ("Wlm") ill Bloomir.glon, Indiana in 1988. In 1986, the predecessor business was acquired
by t~.e Company, which was formed by cerlain stockhclders, including the Company'!) current
sloc~holders, David D. Smith. Frederick G. Smith. 1. Duncan Smith and Robert E. Smith (col
leclive!y, the ··Current Stockholders"). and their parents (together with tbe Current Stockhold
ers, the "Smilh Family"). Durmg 1989 and 1990. the Company redeemed all of tbe OLIts:andinc
shares cf its capital stock held by stockl-.olders other than the Current Stockholders. T:te Com
pany sold WIIB In 1990 for 51.5 million. In 1991, the Company soM wP1T for $1 millioa and
acqu:red WPGH for S55 milhor,.

Proposed Acquisitions

In August 1993, the Company entered into asset p"Jrchase apeemcnt5 for the acquisition of
fwo additional Fox-affiliated mdependent UHF television stations, WCGV-TV in Mil'A'aukee,
WisconSin (UWCGV") and WrrO-1V in Birmingham. Alabama (UWITO"), for an aggregate
purl:hasl: price of approxim<t1ely StiO million, subject to certain closing conditions and adjust
ments. If the acquisitioo is completed, tl',C Company wiJI also pay to the sellers approximately
$56 million pursuant to a non·competition aJfeement with respect 10 Miiwaukce, Birm;ngham
and the Company's cunent markets. WCGV is one of two indepeDdents in the Milwaukee mar·
keto the 28th largest media market in the country; and WTrO is the leading ~nue produdns
independent LO rle Birmingham market, the .-9th largest media muket in the COU1!try.

In August 1993. the Company also entered into agreements for tbe purchase of the propam
ming LnVenlory and certain other assets (excluding the Federal Communications CollU1lission
("FCC") hccnses. call letters.. transmitter and technical equipment) ofWNUV-lV in Baltimore,
Maryland (UWNUV") and ~'1V-1V in Miwaukee. Wisconsm cuwvrv"}. for an aurepte
pur(;hasc price of 8pproximately S6S million, subject to certain clos~g conditions and adjust
ments. The proposed acquLsilions of WCGV and WlTO and tbe pwchaK of certain assets of
WNLJV and WVTV are referred to herein collectively as the "Proposed AClqWsitions."

FCC consent 10 the Proposed AcqUIsitions is pending. If FCC approval is obtaimed. it is
expected thu the Proposed Acquisitions will be consummated and that tlac Company will entcr
into p~ramming services asrcemcnts ("PSAs") with WNUV and W'VTV whereby the Com
pany, in exchange for an hoUrly fee, will obtain the nlbt to prcpam and sell advertisiDg on IiOIftC

of the stations' inventory of broade.tsllime. The Company intends to incur additional iDdebted
I1~S of approximate&y Sl~ million to finance tne Proposed Acquisitions. The consummation of
the Proposed Acquisitions is nOI a conditl(Jn 10 the Offering.
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Orpnialiollil StrIcture

The following diagram outlines the orgamzational structure of lhe Company prior to. and
after giving effea to, the Proposed Acquisitions.
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% Senior

of each year, commencingInterest Payment Datts .

Change of Control Upon the occurrence of I Olan~ of Control, each holder or
the NOles may require the Compall)' to repurchase all or I
portion of such holder'$ Notes at .. purchase pl'ice in cull
equal to 101% ol tbe principal amount thereof, together wirll
accrued and unpaid interest, if any, to t~e dale of repurchase.

Ranking .. . . . . . . . . . . . . . . . . . . . TItI: Notl:S win be unsecured subordiruted obliptions of the
Company and, as s\lch, will be subordinated to all emtine
and future Senior Indebtedaess of the Company. The Notes
will rank ptUi pas.nl with all futul"C senior subordinated in
debtedness of the Company, if any. As of June 30,1993, on a
pro forma basis, ~fter givina effect to the sale of the NOles
ofiered hereby and tbe application of the estimated net p:o
ceeds thereof, the Iwelale amouat of Senior Indebtedness
that ranked senior in riabt of paylnCnt to the Note. would
have been S13.1 milliOll, and tbe agregate amount of indebt
edness thai wu pGri ptJSAI in riaht of paym.eDt witIl tile Notes
would ha~ been $3.9 million. In coanection with the p~
posed Acquisitio~ the Company .ends to ineat an addi·
tional $180 million of indebtedness, aU Of a portioD of wbidt
may collStitute Senior 1Ddebtedness.

Guannlea................... The Not~ wil be luul1ltecd., jointly and severally, on. sc
nior subordinated basis by each of the Subsidiaries of the
Company. As of June 30, 1993. on • ])10 forma bail, .fter
giving effect to the iale 01 the Notes olCered hcn:by and the
application of the estimated net proceeds thcJ'a)f, the.~
pte Amount of Guarantor SeDior IDdebtcdncss that ranked
senior in rigbt of payment to the Ouarantecs would have bee
$18.9 million (indudiag S13.1 million of O\ltstuding iQdcbeed·
ness rcpresentinc ~uaotcesof Seni« Indebtedness).

emain Co,"mants .••......... The Indentore wiU contain ccnain ~nants, indudina, but
not limited 10, covenants with respcc:a to tbe followina mat
te15: (I) limilation Of. U1dcbtedncu~ (n) limitation on resuicsed
payments; (iii) _iration at tr.nnetions with aflliates; ('lY)

Maturity ))ate . ,2003.

and
, ]994.

OptionllJ Redemption , . .. The Notes will be redeemable at the option of the Company,
In whole or in pa~ at any time on or after , 1998, at
the reccmption prices set forth herein, together with acaued
~nd unpaid interest, if any, to the date of redemption. On or
prior to , 1996, the Company may redeem up to
25% (If the original principal amount of the Notes \\.'ith the
proceeds of a Public Equity Offering at ~ of the lure·
gate pri:lcipal antoun:, together with accrued and unpaid in
:erest, if any, to tile date of redemption.

Tht OtTeri..

Notu OfTemi , . .. SlOO,OOO.OOO aggrelate principal amount of
Subordir.ated Notes cue 2003.
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Illvestment Coasideratloas

Before purchasin& the Notes offered hereby. potential investors should consider the faclan
c.escribed in "hwes'ment Considerations." These fldOls indude subslantial leveTllC and re
slrictive covenants contained in the instruments goveroiftg tbe Company', indebtedness. suber.
dinallOn of Ihe NOles alld the Guarantees and encumbrances OR the Company's "scts, holdiq
company sUuCturc, the effea of tile loss of any of the Company's aflilialion larcements with tlIe
Fox Bro.\dC&!tting Company ("Fox"). the television industry in gene"", certain relplatory mat
ters, conftictS of interest. the possible failuft to consummate the Proposed Acquisitions. tJUt
menl of cenlD sration -sreemc:nu. roal1QI by JlTindplt stockholders and dependence on key
persolUlcl and absence of. public trading market for the Nexcs.

Use of Proceeds .

Absence of Public Markel (If'

the Note$ , •.....

limitation on senior subordinated indebtedness; (v) limitation
on liens; (vi) limitation on sale of Bs~ts; (vii) limitat~on on
issuances of guarantees of and pledges for indebtedness; (viii)
restriction on transfer of assets; (ix) limitllion on subsidiary
equity interests; (x) limitarioD on dividends 8:1d other pay
ment restrictions affectin& subSidiaries; (xi) limitation on un·
restricted subsidiaries; and (xii) restrictions Oil meraers,
c:lnsolidations and the transfer of all or substantially all of the
assets of the Company (0 another person.

The net proceeds from tne sale of the Notes will be utilized to
repay outstanding indebtedness under the Ccmpany's Cr~it

Agreement, dated AU8uSI 30, 1991. as amended. amonc the
Cempany, the Subsidiaries and the lenckrs named therein (the
"Bank Credit Agreement") and for worxJnB capital purposes.
See .. Usc of P:-ocecds."

There \s nO public market for the Notes and the Company
does not inter,d to apply for listing of the NOles on any na
tional securities excbilIlgc or for quotation of the Notes
through the National Association of Securities Dealers Auto
mated Quotation System ("Nudaq''). The Company has bee.
advisee: by Olase Stc¥rities. Jne. and Lehman BrOlbers Inc.
(Iogether, the "Unckrwriters") that, foU~ng the complerion
of tne Offering, the :Jnderwritels prcsenlly intend to make a
market in the Notes; however. they uc uDder no obliption to
do so Ind may discontinue any mll1cet-nuking activities at
an)' time without lIOIice. No ISsurance can be pven as to the
liquidity of the trading market for tbe Notes or th.l an active
public market Will develop. If an active public market does
not develop or is not maintaiaed. the market price and liquid.
ity of tbe Notes may be advetlely affcdcd.
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Yew Eft..
DtceIdatr ~!L

t911 -.l~

SI8ltRint of OpnIM-' Daaa:
Net broadcast lC'Wn.es •.....
Operlling upcnscs. cxcllldini

dcprc<iuticl oIIId ;morhulior! and
spc:iil\ boIluJU 10 be: paid to
CXCClIll~ olliccn. _ .

Ocprtcial1011 and ~moltlzatlCM\(t) ..

SlKciJl bonuses to be p:hd to
Cll.CeutM otficus .

BroadcO!'!I opcrdlln. In<lOlT\l' • .. .

l u:r~1 expcns.: .
1rlcresl.md Oltl1:r income .
hcolllC rlou) tJcforci~l

IlCncfil for iocomc llXes and
cJluaordil1ary ilem _.. - .

lIlel .I\CQmc lion) •............
R)Iio of t",n'l\Is 10 hcd c";a'tlC1l (0

Ol'er DIU:
NCI cash ~"$ I'ro:11 optralllll

actllllllC5 •••..•..•...•.....
Broodc:asr opcralll1l c:.n ftow lIJ ..
Bm;;~1 opcrlU1"l cash tIow

rllalli. (~l ...........•.....
<:.5h ;litld for llllelCSI ••..•.....
PrOfr.m COllItll:1 peY"'ClltS •.••..

Caplla. Upelldiltlrell . • • . . •.••.•

R)tio of lout ckbt to baMrScMt
o~rllUll cash tow (i) .••..•..

Ratio of bt'aIdc8II opezaliJII' ca&I\
f\oIA' to caM plytllCl\U for illlCTCst

Ratio of btoadcaM opcta'iIII c.ua
110.,,' 10 tnlf.rCSl c.". . . _.•..

Ruio 01 broadcast oper.... cllli
no", te inlUC1& CltpcDK, DCt ••.

Rllio of broedcul opcmliq cull
~ leU "pild ClqX:ftdit.res 10
casJI pa~nts for in~rcSi ....

Summary Consolidated FinUlcial nata

Tbc 5UtT.mary consolidated financial data for each of the years 1988 lhrou~ 1992 and the six moath&
endea June 30. 1993 ha,'c tx:CD dcrivW from the CompanY'5 audited consolidated finaIlcial Sla1cmenu (the
"Cun:;olidalcd Fir.ancial Statc:rncnt~"). The consolidated !ilUucial stltenaeots for tlle threc IIlOnths ended
December 31, 1990, the yell"ll endcd D~cember 31, 1991 and 1992 and the six montbs cDdcd JU!l( 30, 1992
and: )93 arc included elsewhere in this P~pcctus. The ooosulidated financial st:uemel11s for. and &i of. :be
six rJlo:lllis ended June 30, 1992 are una.Jdited, but in the opinion of management, such fIJIanciaJ statcmenlS
have bCC;1 prepared on the liamc basis as the 3.lditcd Consolk.ued Financial Statements iacluded elsewhere
ill !his Prospectus and mclude alJ adjustments. CODsisting only of nonnal recurring adjustments., tKceuary
for a fa:r pr...~ntation of the financial posmon and rcsulls of operatiol1!; for that pcr:od. Results for the six.
lUonlhs c..-.dcd June 30. 1993 arc not necessanly lndic8tive 01 the resuits (or a fuM yuJ.

The ..cqLJisitiun by the Company on Septtl'llbe1' JO. 1990 Qf the stoet hcJ.d by the puenls of the Current
Stockholders (the: "Founders' St;xk") was accounted for under the "push~n" metJaod of account:ng
and a ncw aceollnting basis was c~ublis~.ed for the Compan)' beginning September 30. 1990. AccordinllY.
results of operatIOn!> for periods prior :0 September 30,1990 Ire presented as predecessor company finlllK.lal
I1lfolmaaion. and arc nol rompatable to rCsWll> for IiUbsequeDI periods.

Tile 1Il10m'l81ion bclQ'W should be read in con;unctiOD wilb "Mllnaaement's Discuaion and Analysis of
FinallC.al Condition and Resulrli of Operations" and tile Consolidaled Fmancial Stakments included else·
where 1:1 lhis ProS?CCTUS. no(P~ nc CHlpul

Slu 'l1IrM
Me.1ts M....
laded EMN Y.., b4ed

kpt.31. Dc. 31. DKntIMr 31,
1t91rll<b} ~ l"l(c)(~ ..J!!!..

(DeIan .......)
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$Sr,156
31.020

(793)

The P,'fI1«C$lOf
4sot

DtcaRbcr 31,
1911 1919

S49J93
Z9.rn

lOS

(~) On $epcc:mbcr 30, \~. thc Comp:aly redecmed .n of the Founders' Stadt. The redenlptiDcl was &aXI.DICd for lrukr
'he "p",r..daIo.·n" JIlClllod of IcC'OUnlinc .illa: approximatdy 73... of 1M oemandiql!tua ol aplal Itocll ...
purchz.ed llnQ II rtanagc:mctl con:rollfOup becante owner of all of 1M Company'_ ou1ataDdin& apittl &tact.

(b) On September 3J, 1990, the Cunpaly scld Qlannel 63, Inc.• !he owner aad opcTlIOr of WltS. to the Curren\
Slock~olde:'i. 'The 5IllemCnl of opc:rillicn!., b:alucc shut and otllcr dati SUbsequCllt to thit die do not itlcll:de
a{MufWS ot O1olnncl 63. lAC. alld aTe !Jlere[«c lal cortparatle to preOC:GnI ;lCriods.

(e) ",PGH. 111(. ~~uircd the: ISKIS or WPGH 0/\ AUIIIS! 3G, 1991. The ~.tcmelllof opcr.~,bal.aDc:e .brel aDd otlaer
d.til ?locnted COf' pcrioGl pr«tdi"g t!lols dIltc d<l not iDducle amounts ror WPGH anC a~ lhcrdore DOl <XlIJl9UIbtc ta
S\lbscquent pc riods.

(d) WPTr wUi.old or. A.... ~, \991. The: .talc:m~nt of oPCl'llooas, bllMu dlcct ed ot_ dIU prac:lted for periDdl
I,,!lKq-":RI 10 Illia .ale do DOt include .~1S foc W1'TT ud aft ltIercron~ COIIlpuabk 10 prec:eelinC pcriodI.

(e) lXpceC'illioo InC Imoniulion ~11Ides alllOniutiall of pTOCTaJ1I CXIIIfTaCI COlts and act rcalubk valYc ldjustmcll4s,
dcptcQ.lioa IIId ulouizatiOll of propcny lid cqcaipmcnt,ud a..ooiu&i<m or Kqlrin:4 iala.pblc b&"oIdQstiJI& ..eo
and olner IJl'ClS iacNdq a8Ol1iza:iOll of defemd f.UKin& COlIS.

(f) For lh~ J>V'PO'C of caJc:"lIliItJ the ratio of eaminp to be. dltrJeS, Cll1li. collltal elnel '-clIIne (Jaa) Ilcfocc
",COI1lC Ultra JnC cxuiKJrCIiairy ilcm pin fixed c:ba'lo. Filled cbafles ccnsist 0{ iDtcrcst cxpc:.-:. which iac:Iuda
inl~rC51 on ull dcl:t.nd .mor.iZlltoOn of cletn di!cC'unt Ind defcm4 financi"lCQllt$. Eanlinpwerc lftadcqaalC to ClJ¥a

b"d chaTJU lor 111& years e:nded Oce=her 31.1989.1991 nd 1992 aNI tIIc sDt_W c.scd Juc 30. 1992 alld 199:1
by SUiI, S6.2~. $6,4"Jl1. S4,S61.nd 16.347. rcspcel'vc!y.

(&) Broack.1u opcra1inc c:asll Dow it dc:lIncd as tnoadcast ClpCft'iIllIRCOlnC pM dcprKiatioa 1.-1 amoniudotllDd 'PC.
Cli) beilise. 10 ~ p;lid 10 UCCUfM llIkcrs, kn Pfopam QlQI:Xl pI)'IM'" 8IcIdcaIt operatinl caslt Dow is •
",idcly aCCf,tcd 'nallCia! illdicaloc of. company'. abilicy to SClYice and/or iftclIr debt.~. bTOlidcue operati..
c~"h !low a/lould flOC be COClIlNCd as la IlIcnIalM: ID bmadcaa .ralinl incAlaIe ar IICI c:utl ftows frona e,aati..
aClrVlue:a .lId .hcUd !lOt be coastn;cd II •• indiatioft of dw: ~1tY'a opefllia& pcrfonnnc:e Of U I IlICII\Ire cf
liquidity.

(~l BfOold<1151 opc:rlNl& c:ula flow mlflill II 4d1lCd IS broalkas1 .:atial caah low dlvllkd by 1M' baledcIlt RV'CJl1MI.

(i) For ~he 5'X lTIOOtM ndcd )vIM lO. \991, 1M llIio of tolll debt 10 bfoedcul opctIIi.. CIlIb Ilow WU ClXII1llIte4 UIlDI
broJ.:k<lS1 o,xratin. cash IIow 101' lhe 12 monllt' udc:d June JO. J~3.

U1 iotal ddlC is clchcd IS !cldt-lenn debt. llel 01u~d diIcouur. IIl4 c:aphalleue oIltiptiolw. iDducliDI ClJS'mIl

portioll Ihcrc4f• ..-4W~ oetsludift&.. nc rClNliftinl OlilltUctill Wll'l'Illts WCft parc:baIcd by die Cotaplay far
$9.0 mil...1 ~ptembu 190.

1\111nee SIl tel Deta:
TOlal a~u. • _ __ ..•.....
TOI~I debl (j) _ .
TOIQ I !lOC kholden' c:quil) .



Summary Pro Forma Consolidated F'btaacial Dlta

The Summary Pro Forma Consolidated Financial Data of the Company are derived from the
pro fonna consolidated financtal statements 0{ the Company included elsewhere in this Prospec
tus. Sec "Pro Fonna Consolidated Financial Data."

Pest P.It
Otren.c M91ld..

S........ Sh ....lIII
Veer [841cd EHtd YearEMld I".alW
o-..rJl. JaM" DtCftltlberJI. h .. Je.

1~2 I'" 1992 I"J- -
(Dolan Ia I......')

S6i,349 $34,586 $102,528 $52,101

3],117 ]4,699 50,924 22.402
3(1,876 11,831 65,524 28,S'O

10,oco 10,(8)
~,356 (1,944) (l3,92IJ) (8,8101)

2:.129 6,409 29.379 14,s:'-.4
1,207 l,~ 1,207 1,«16

(f>,S66) (6,947) (42,(B2) (21,%9)
(~,317) (6.D61) (40,903) (11,(E9)

1 ·,....

$325.936
lOZ.719
(17,951)

SI40,_
122..
(17.m)

Sl~,618 S17,13O $ 24,300 $11,343
~.80S lSJ* 41,87. 24,367
38.~ 46.1~ 40.", 46.",

Sl~ ,420 S 8.700 S 33,358 S14,Ji8
10,427 3,941 19,~ 8,631

441 lSI 730 Ji2

4.8x ".lx 7.2x 6.".
1.7)( Us 1.1x 1.7x

2.lbc 2.5x 1.4x t.7x

2.1x 2.7x JoSs 1.7x

].6x 1.Jx J.2x 1.7x,.. ,..
~ A ~;;'''',...t

S.... I_ JaM".'.
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Babla« Sheet Data:
101'" &iSC'II ••••••.•.•••••.•••.••••••.••.•••••••••••••••••

Tolal debe CJ)•••••••••• : ••••••••••••..••••••.•••••••••••••
10tll Itockhokters' equity..•..••....•...... " ...••.••..•.•••

Stllrmmt of Operatiol15 Dau:
l\ et :){l}!Ic!cast revenues _ . _- _ .
Opl:raung \:xpcr.~lo, exduding dcpreciation and

amorUl.lIIllOO lind special boauscs to be paid to
ex.ewtivc officers .............••.••..•..••

Deflreciation and amortizl.lion (..) - ....•
Spt:cioll bonuses 10 l:c paid to executive officeI'! .
Broadcast operatillg income. . . . .. _ .
Interest cKPcnsc .................•..•...•...
[nterest and otber income , •••.••......•
Inco~ (loss) before (j>foviilon) bC:'lef\t for income

t.lXCs. ••..••• ' •••.••.•..••.••••••.••••.•

Set IrlOllTlC (loss) .•..•...•..•.......•..••...
Ralio of tam,"p 10 fixed chaq:es {b} "

Othel- 0111:

~el ~stl f1JWi (rom operating actlvitles ........•
Uruadcillol vperallng cash ftow (e) .••...•.•••..•
Hroadcast o)perating cash Row margin (d) •......•
ush paid j(){ interest , ........•...•..•
Program contract payments (el ....••..•......•
Capica: expcnditwes. . . . . . .. . .
Ratio of to:a[ dEbt to broadC<l!>t opcnCtal CC1sh

flow (0 •..................•.•.•..•.•.••..
Ratio of broadcast opuatiaa cub flow to cash

rayments for interut ..... _.....•..........
Rlitio of broadcut opcntinJ cuh flow to illterest

expc nie ..................•..••..•.•..•.•
Ratio of broadcaa operaainZ cash ftow to irttetat

cxpc: n$C, nCI •.•••....••..•••••••••.•.••.•

Ratio oi broa<kUl opGhltlOl cash flow less capital
expenditures to cash payment' for interest .•.•.



(J) Dc?'CChllio,l and llmOCti~IKmulI:ludC5 .-nor.;zcti:Jn of prat:rI~ COtlltaC"tS Ind ltC' re.1bable value _j1I$lllKnlS. de
prcc.ation And I1.CtliUlIOII of prQp:rry and tqupmC11, and amortization of acqllired irltll1BiJ'1e b~!tin& usell

illld ethel usc. I\duding anortlzatioll of ddel1ed finll1cing Cl)Sl1.

(fJ) Fot ttl! P'Jrpo$C of UIcIlIaI1nlln.e rlllO of arrorp to bed cNr~. camlnp CCns6l of IIC' JacQInr (ICliSI) beJare
Inoo:nC t~·tt:$ ;and c:xuOOII'dlnal)' ,terns ?ILS fixed dI;a~s. F~cd d\lr&C$ ~Sl of i.teresl I:XpeMe. which iDdllda
if. !-'U SI 00 .. ' J ddt Ina ImoDut ICil ol debl d'SCDur;1 IIld deferred finlncinl ~j. E.tminp were illlckqJllte to~
ti>:.td dlJr~<:$ ,nr till: y(,r enckd Jccrmhcr 31. Im MId lhe ~Jt lOO!lths cnikcl JII.C: 30, 1993 on a pro forma post
O:'cfin! b'lSl; by ~,~66 and $6,').17 ropect;,'cl} ... nQ 0Cl a Fro fermI post acqc.isilion b,sis by $042,092 Ind S2I,9IS9.
rcsp.xlivcly.

(e) BfOadcisl Oped1inl eiSh !ov.' a ciefined IS broadcast operatin& iacome J'h- depcuiatioft &f1d amortization (io<:llldJnl
(kprcc.liof, il"d JmOniUliol rcl..:cd to It\e PSAs) ol.Ad :opeci.1 bc:nuscs to be paid to e1:cclI~ officers. less ])I'opan
~Iltr;act paymcnta.

Idl Bw"dusl 0f'C1'lI1 n! cash Row :1\JrZJn is dc:llnod JS broadc~st operating casll~ divided by net "roadclSl rewalKs.

(0.:) »rogr;JnI ro·lrrxc pl~eltli indude S8.4!44 md U.690 o/lHCCranl contrac:u ru4e .,~ ltle PSAs for t!le yur ended
Decc:nbt:r 31. 1992 al'd the 'IX rncnths ended JuIX 30., 1993

(f) Fer the sj). ..oaths ended June XI. 199~, me ratio of tOial debt to broa4cUl .ra1inl cask b was COftp1ltcd utitll
pro IOl"T'lla b:"O~dc~lol opcratll1l ca~ t.ow Cor tbe ;2 mOillbs eadcd line 30,1993.

(i) Total debt is dCMc:d IS Ions-term debt. lie'! of unamorttt~c! discCIlI..t. lild ctpitallcale oOlipt'clu. iIlcIlldlq CUflIl:1II

porloon Ihcn:ol. lll'd wlImmu altllu.c1ing..

11



1l\'VESTMENT CONSIDERATIONS

In addition LO the other i11fOm'l411On COIUQwd 11l (his PrOSpeCIMS. prosp«tive iIlve.ston should
review carefully tile following (·oll.ndertJlions cOllcmJing the Compmry and the television brolldclUl
i/ldustry heforr purcllasin,g lltt Notts offered hereby

Substantial L.nullee~ Restrictive Coveaa.as

A... of Jum: 30, 1993 anc. after giving effect fo the sale of the Note! and the repayment of indebt
edness uutslanding under the Bank Credit Agreement \Nit~, the pr~eds of the Offering. the Compaay
wouki have had $122.8 million of indebtedness outstanding and. sub;ect to certain restrictions, up to
$15.0 TT'.illi<m t.vl\1lablc under t~.e Revolving Credit Facility (as dc::fiDed). In addition, the Company
intends to Incur lIdditional lr.debtedness of approximately $180 million to finance tbe Proposed Acqui.
s;cions. Tht: Company's ability to satisfy its financial obligations under the Notes and under its other
mdebtccln~ss outstanding from tixe to t1rr.e will depend upon its future operating performance, which
i~ ~ubjec[ 10 c.;r:am regulatory matters, prevailing economic conditions, levels of interest rates and
financial. bu~lr.ess and other factols. many of which are beyond the Company's control.

The Company's current alld future debt service obligations could have import8J1t consequences to
holders of lhe Not::s., including the follOWing: (i) the O:npany's abiliry to obtain additional finanana
for fu:ure working capital needs or financing for the Proposed Acquisitions or otber purpose$ may be
lim.ted; (ii) a SJbstafltiai portion of the Comp~ny's cash tbw from operations will be dedic.ated tl) the
payment of principal and interest on its indebtedness, thereby reducing funds available for operations;
and (iiI) the Company may be more vumerable to advene economic conditions t!lan lesa Iever~

competitors and, thus, may be limited ill its ability to withstand competitive pn:.ssarcs.

The Bank Credit Agreement and flae Indenture contain, and the agreements relating to the indc:bc·
edness to Ix in~urred in connectIOn with the Proposed Acquisitions are cxpcded to contain, DUmeroUi
finncial and operating CO'Ienaats including, among others. restric:rioDs on the ability of the Company
to incur additlcnal indebtedness, to crute liens or other encumbrances.. to .ake certain paymeats and
investments, and to sell or otherwise oispose of assets and merge or consolidate with another entiry.
See "[}escription of Outstanding Indebtedness - Bank Credit Agreement" and "Description of the
Notes - urum CovelUnts_" The Bank Credit Agreement liso requires. ud any 1inancing in c::oaneo
tion with the Proposed Acquisitions may require, the Company to meet certain financial tests OIl a
consolidated basis, some of which may be more restrictive in future years. A f.lure to cecnply witb
the obligations contained ia tbe Bank Credit Agreement. the Indenture OC' any l.reClnCt\II witk respect
to "ny lldditional financina could resalt in an event of default UDder such agreeacnts wklicb could
permit acceleration of the retated debt and acceleraticm of debt nlSer other debt IgreeIKftlJ that mlY
contain cross-accelerarioa or cross·default provisions.

Subordin.tioa of eM Notes aad t. GldI'1ID&fts; And Eacumb...nc:a

The payment of prineipal of. premium. if any, and in~c.rest on the Notes will be subordinated to
the prtor payment in full of existintt aDd fut.re Senior Indebtedness oflhe O:npIoy, which includes all
indebtedness .nder the Bank Credit Aateelllcnt and the F()UDders' Notes (u de6ned) and may include
1111 or a portion of t~e finucing for the Proposed Aequisitioos. 1"befeb'e, in the C"Cnt of tbe liquida
tion. diSSOlution. rcupnization, or any similar proceeding reprdina tbe Company, the assets of Ibo
Company will be rIlilable to pay obli&ations on the Nocu only after Senior Indebtedness Iw beca
paid In full in cash or cash equivalents or ill aDy ()(her manner acx:ep&ab1e to the holden ~ Senior
Indebtedness, and tnere may not be sufficient assets to pay mounts due OIl I\) or any of tbe Motea. In
addition. the Company may not PlY principal of, premium, if Iny. laIcre8& on or any OCher arooua1S
owiog in respect of the Notes, make any deposit pursuaat to defeasance pnwiJioDs or purcbIe.
redeem or otherwise retire the ~tes, if any Designated Senior lndebtedneu (u defilled in tk IIIden·
cure) is not paid when due or any ocher default on Desi&nated Seaior Iadebtodeess occurs and the
matunty of sucll indebtedness it; accelerated in accordance with iIa tenDS WlIcsI. in either cue.1udl
default has been cured or waived, any such acceleratioll has been reacinded or such inAtebtedneu hu
been re~id in full. Moreover, under certain circumstcccs, if any 1IOft-pa)'mc:nl defnll exists with
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HoWinM ComP_J Stnld..-.; Sahsidial» G.__1ea

The Notes are the obligatiOns of the Company. As of June 30, 1993. approximately 86~ of tile
tangible assets of the Compaay wcrr. held by the Subsidiaries, and for tbe six months ended June 30.
1993, all of the Company's operatina r~nues were derived Dom operations of the Su,"idiarics.
Therefore, thr. Company's ability to make interest and principal pe)'meJltl when due 10 holders of the
Notes is dcpcndeat, in~ upon the receip of sufficient funds from its Subsidiaries.

The Company's obligations under the Notes will be guaranteed, jointly and severalty, on a senior
subordinated b'Sis by each of the Subsidiaries. To the uteat tbat a coun were to ftnd that: (i) a
Guarantee was incurred by • Subsidiary with intent to binder, delay or defraud Iny presellt or future
creditor or the Subsidiary contemplated insolvency with a design to prefer one or more creditors to the
exclulion in whole or in part of other-.; or (ii) such Subsidiaty did Ilot receive fair ccmsidcradon Of

reasonable equivalent valLIe for issuing its Guarantee lind such Subsiciary: (a) was insolvent; (b) was
rendered msolvent by reason of the issuance of such Guarantee; (c) was enpacd or about to cltJllc in
a business or transaction for which tae rema:nin& a~ts 0: sucb Subsidiary constituted unrclSonlbly
small capital to carty on !ts business; or (d) intended to incur, or believed that it would incor, debu
beyond its ability to pay such debts as tl\ey matured, tbe COUrt could avoid or subordinate such
Guarantee in {avor of the Subsidiary's otaer credilors. AmOltl other tbinet. a JcpJ cbane.ae of a
Guarantee on fraudulent conveyance grounds nlay focus on the benefits, if any, realized by tbe S"

respect to Des~£.nated Senior Indebtedness, the Company may not make any payments on the Notes
for 1\ specified time. unless iuch default is cured or waiYtd., any aa:eleratioft of such indebtedness has
been rescinded or such indebtedness has beetl repaid in full. See "Description of the Notes - SlJbor
dinat:on," At June 30, 1993, on a pro :orma hasis, after giving effect to the sale of the No~u and the
repayment of indebtedness outslanding under the Bank Credit Agreement with the proceeds of the
Offerin~. Ihe aggregate amount of Senior In:iebtedness that ranked senior in rigbt of payment to tbe
Notes would have been Sl3.1 millior., and the aggregate amount of indebtedness that waspari pauu in
right of paym::nt to the Notes would have been $3.9 million.

TIle Guarantees by tile Subslclaries will be subcrdinared in right of payment to the guarantees by
tlu: Sub<;idiaries of the Company's obligations un~r the Bank Credit Agreement and will be subordi
nated in the future 10 aU future gu,lr<lnlees by the SL;bsidia~ies of Senior Indebtedness (If the Company
2:ld any other Guarantor Senior Indebtedness. As of June 30, 1993, on a pro forma basis, after aMng
e:fcci 1(. the sale of the Notes and the repa~nlerlt of indebteClltSS outstanding under the Bank. Credit
Agrcc:m:::-.l I.'Ill;l the proceeds of Ihe Offering, the aggregate amount of Guarantor Senior Indebtedn~
Iha: ranked senior in right at payment to the Guara:lte=> would have been $18.9 million (including
S13.1 I1\1J:ion o~ outstandlng indebtedness representing guarantees of Senior Indebtedness),

The Notes will not be secured by Bny of the Company's assets. The obligations of the Company
u:-:der tlle Bank Credit Agreetr.cnt, hoYtlever, are secured. to the extent permittee by law, by a first
priority secur,ty mterest lt1 substlntiaDy all of the Company's assets. including the assets of the Sob
sKiianes. ~oreover. the Company's obliga('Jns under the Founders' NOles are secured on a second
priority baSIS ill ~ubstaluialJyall of tAe Company's assets. includUl8 tile asset, of the Subsidiaries. In
addition, all or a portion of the indebtedness incurred by the Company to finance the Proposed Acqui
sitIons mry tilso be similarly secur~d by all of the Company's assets. If the Canpany becomes insol
vent 01 I~ ltquidaled. or if payment under the Bank Credit AgreelT,cnt, the Founders' Notes or such
additional secured indebtedness is acceleraled, the Icnden under the Bank Credit Agreement, the
:tolder:!> of the Founder:)' Notes and such additiol'.af secured indebtedness would be entitled to exen:iac
the remedic:s It\'llilable to a secured lender under applicable law and pursuant to instruments goveminl
such indebtedness. Accordingly, such lenders w-i11 hve a prior cJaim on such of the CompaztYs ISscu.

In any '>uch event, because the Notes ""111 not be seallcd b)' any of the Company's assets. it is
possible that there would be no assets remaining from which claims of the holders of the Notes could
be satisified or, if any such assets remained. such assets might be insufficicct to satisfy such claims
fully. See "Capitaliutioa.," "Management's Discussion and Analysis of Financial Condition and Re
sults of Operations - Liquidity and Capital Resources," ClDescription of dle Notes" aad Notes 10 &he
Consolidated Financial Statements.
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sidiary laS a result of the issuance by the Company of the Notes. To the extent any Guarantee were to
be avoide<.l as a fraudulenr con\'eyanex ()( held unenforceable for any other reason, holders of the
Notes would cease to have any claim in respect of such Subsidiary and woukf be creditors solely of the
Company and any Sub~idiary wnose Guarar.[ee was not 8\'oided or held unenforceable. In such event,
tbe claims of t:,e holders of the N<>tes against the issuer of an invalid Guarantee would Ix subject to
the Pfior p_l)'ment of allliabJities of such Subsidiary. There can be no assurance th8~ after providing
for all prior claims. there would be sufficient assets 10 sat~fy lhe claims of tt.e holders of the Notes
relating (0 any vOldc-d GuarhntCc.

based u?On fir.ancal and other informatIon eurrentl) available to it, the Compeny believes that
the Notes iind the Guarantees are being incurred for proper purposes and in good faitb and thu the
Company <lnd each Subsidiary is solvent and will continue to be solvent after issuin8 the Notes or i1s
Guaramcc. as thc case may be, Will have sufficient capital fer cal'Jyinl on its business after such
iSf,uanl.:e and will be able to pay Its debts 8S they mature. See "Management's Discussion and Analysis
of Ftncmci;1, Condition and Results of Operations - Uquidity and Capital Resources," "Description
of Ihe Nous" and "Description of Outstandil1g Indebledr.t:Ss - Bank Credit Agreement."

Fo); Affiliation

All three (.f (he Comp&l'lY's eXlsting stations (WBFF, WPGH and wrrE). as well as the statio..
proposed to be acquired (WCG V and WlTO). are affiliated witJ1 Fox, wh.icll provides those stations
wlth up to :20 hours of programming time per week, including 1S hours of prime time pt'oJlamming. in
return fo~ the stlltions broadcastmg Fox-inserted commercials in the programs. AI1hough Fox affiliates
have generally achieved hi&her riltin~ than unaffiliated independent stations in the same market, there
can be no ~ssurancc as so the future success of Fox programming or CveD whetber Fox Prognnuninl
will cantin\>c. The Company's Fox affiliation agreements expire in October 1998 and Ire subject to
tcnninalion by Fox under certain circumstances. AhhOUg.'l Fox bas accuionatly changed affilifdeS in
certl\in malkets. the Company believes that Fox has g:~rally renewed its existing afftIiation agree
ments. The Company believes it presently enjoys a good relationship with Fox. aDd its stat:ons have
improved thelr respeetive ranking as Fox affiliates since the inception of their .ffiliation. There can be
no assurance, however. that the Fox affiliation agreements will remain in place or that Fox will c0n

tinue III provide programmins to affiliates 00 the same basis that C\lrTCntly exists. 'The non-rc:ncwal or
termination of the Fox affilialion of ODe or more of the Company'. Jlations could have a materil.
ad\erse effect on the Company's operations. See "Business - Fox Affiliation:'

Fox bas recently announced that it irUends to provide programmina on a desi&R&ted Fax charmcl
oyer onc major cable networtc, and thai it plans 10 negotiate similar tnnudions willa other C8ble
companies. The Company c:xpcciS that the programmtng offered by Fos en Ibis chanel wiD be ditfl:r
ent from rhe programminl broadcast on the Fox affiliales; oeverthdCSl, IUCh programmina may hlw
an \mpact UPOf'. the viewers ol Fox over·the....ir prograauninl. Tht Company callDOt predict tt.e impact
of the Fox cable ptogram.una or whether (he cable companies DOW carryin& WBFF, WPGH adIor
W1TE will carry the proposed Fox Qble channel. However. the proposed Fox cable claanneJ, if
carried by cable companies now carrying the Companrs statioas, could cause I decline in vieftrship
of the Company'!> ltatiou which could h~ a material adverse dfccI on the Compuy's operation••

Ttkvtsion •....."

The ldevisioa indut1y is hilhly competitive. Some d the stations willa wJUch the Compt.ny'l
stations compete IR subsidiaries of larae national or regional compaies that have &1Uttf resources
than the Company. Technoloctcal innovation and the rcsuhing prdiferatioR of Prosraminl altemativca.
such AS cable tele"ision. pay-pcr-view and home video, have fractionaliud television viewi.. audi
ence!' Rnd subjected tele'lision broadcast stations to new types of competition. OYer the pall 10 yeu'I,
cable television has captured increasina market share wh:le the overal viewership of the major act
works has dcdinect

The Compall)"s statioM face SlrOna cornpctitioo for martet shan: aad~ moenues ..
their rtspeaive markets from other local broadcast statioas, cab&e &devision. radio stations. newspa
pers, perio<licals and other elSte,'ainment mediL Some competitOl'1 an: part of IIraer compuies witII
greater financial, (echnical and other resources dum the Company.
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The FCC has propo5cd 1he adoption of ru~es for imple~enting advanced (including high-definition)
television sefVl~ r·ATV") in the United States. Impleme:nation of A1V wili imp~ the lect:nical
quality of tdevision. Under cerlain circumstances, however, conversion to ATV operations rnI)' reo
duce a station's geographical OO\Ierage area. Implementation of ATV will impose addition!i costs on
television stations providing the new service, due to increased e<luipmcnt costs. At the same time,
there is a potential Cor increased revenues d~rived throQ8h the use of high-de6nition television. While
the Company beheves the FCC wiD authorize AlV in the United StaleS, the Company caMot plcdiet
wh...-n such authorization might be given 01 the effect such authorization mi&ht have on the Company's
business.

Further I'.dvlUlCCS in technology may also increase competition for hollschokl audiences and ad·
vertiser!). Video compression techniques. oow undcl development (or usc with current cablc channels
or direct broadcast salellit~s (scheduled to oommer.cc operation io 199-'). are expected to reduce the
bandwidth required for television sig:tal transmission. These compressior. techniques, as weD as other
tcchno!o!:ica[ developments, are applicable to all video delivery systems. includir.g over-the-air broad
casting. ~:1d have the potent,al te provide vast;y expanded programming to highly targeted audiences.
Reductl::m In the c~t of creating additional channel capac:t)' could lower entry barriers for r.ew chan
nels anc encourage the developrr.cnt of increasi:lgly sp«ialized "niche" prop'amraing. This ability to
rea..:h Vt;ry defined audiences may alter the competitive dynamics for advertising expenditures. The
Company IS unable to predict the effect that lechnologic:a. cbanses wiU have on the broadcast televi
sIon ind~s{JY or the fu:ure resuhs of the Com?any's oper"tions. Sec "Business - CQmpctition."

Rt(:ulalor')' Matten

The bHladcasting industry is subject to regulation by the FCC pcJlsuant to 1he Communications
Act of 11)3.. , as amended (the uCommunic.ltiolls Act". ApprOVJI by the FCC is required fo: the
isslJanct:, r(':lewal and 1ransfer of station operating licenses. In panicuJu, the Comp.nys business wilt
be depe:ldent upon its continumg to hold television broadcasting licmses from the FCC lut are issued
for terms of five years. While in the vast rr.ajocity of cases sucb licenses are renewed by the FCC,
there can be no assurance that the Company's Iicellses will be renewed It 'Kif n:piratioD dates. All
three of the Company's stations are presently operating under regular ftvc.ye.r licenses which expire
on August 1, 1994 (\VPGH). October 1, 1996 (WBFF) and October 1,1998 (WlTE}.1be Uoitcd States
Co"gre-~s <1l1J the FCC currently have under consideration and may in the future .dopt new Jaws.
regl:lations and policies re«arding a wide variety of matters (iaduding tecllDological changes) which
could, diret.1\y rJJ inoirec11y, affect the operations and O'Wrlcrship of the Compay"s broadcast proper
ties. See "BUSiness - Ucensing and Regulation."

Confticb of Interest

In .\tJdilion to their respective interests in tbe Company and the Subsidiaries, raembers of the
Smith Fanuly hold ownership Interests in various non.Qxnpany entities which are involved in busi
nesses related to the business of the Company. indudina. amool others, operation of televisioa IU
tions :0 St. Petenburg. Florid. and Bloomington, Indiana. Members of the Smith Famny Ire ftee co
continue to own these interests .nd 10 acqui~ additional interests in ~levisioD industf)' CJ\tcrprisca,
including inteRStS in cnlCrpriRS that ate competitive with the CompIny or tbe Sablidiuies. Suda
activities could prcsc:nt a c:on8id of interest with the Compaay in the I1loc:aticn of maaagemellt time
and resources of executive officers and in divetSioo of oorpol'ltc opportunities. In ~ion. there hwc
been and Will continue to be transactions between the Compuy and membe~of the Smith Family or
other entities ill which members of the Smith Family h..,e ownership iAtcrUtI 01' with which they arc
affilialed. For example, tAc Company lcucs certain properties from eDlWeI coatrOlled by tile Current
Stockholders. See "Certain Transactions." There is no atlblished procedllre or policy for tesolYina
such conlicts of intercs. The. Indenture provides tbat transactioDs beMieeD the Company and ill
affiliates, includinB meIl'lIC1I of the Smith Family, must be DO leu faYanlble to the Company than
would be ftvailabte in a co~rable trlllSaction in .m'.lenlth c:Iulinp wi~ an unrelated third pany.
Moreover, the Indenture provides that any ~uch traDsaClDas invoMac agrepte PI)"IKoQ" in excca
of S1.0 million must be approved by a majority of the members of tile Baud of Direc:tou of the
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Company and the Company's independent director. and. in the case of any such transaetioDS involving
aggregate payments in excess of 55.0 million, t~e Co:npany shaD be required to obtain an opinion IS to
the fairoc:ss of the transaction to tnc Company from a financial point of view issued by an inveslment
bankin& finn of national standing. See "De~cription of the Notes - Certain Co\,eI18DCS - Limitation
on TransacriolZS with AffilillltS:' The Company does not have employment contracts or non
competition agreements with any of the members of the Smith Family. There is DO obJiption on Ike
parr of the members of the Smith Family to make any future a<;quisition opportunity avaiable to ,.
Company. and there can be no aSSUI1lnce tha' they wi" do so or that any such acquired entity will
become a subsidiary of the Company.

Four J.acks Broadcasting. Inc. ("Four Jacks"). a company wholly owned by the o.rrenl Stock
holders, has tiled a competing application with tbe FCC for 1he broadcast license for VHF O1anneJ 11n
Baltimore, Maryland. Because of the FCC's multiple ownership rules, the principals of Four Jacb
have comnuttcd themselves in their application for Channd 2 to divest the interest hdd by tbe Com
pany In the broadcast license for WBFF if Channel 2 is awtrded to tllem and before ISsumial& open
tional control of Channel 2.

Possible Failure •• COfwuarnatc Proposed AtquiwlioDI

Consummation of each of lhe Pro~dA~uisitions is 5ubject to the receipt of sufficient fin.ancina
and certain closing conditio~ including the closing of each of lhe other Ptoposc:d Acquisitions aad the
Glencairn Acquisitions (as defined). FCC consent for tbe Proposed Acquisitions and the Oleacaim
Acquisitions is also required and is I precondition to dosio,. n.e Compuy estimates thai the FCC
WIll rule: on the: Proposed Acquisitions and the Otencaina Acquisitions durina the fint quat1ef of 1994.
If the FCC granlS its cORSent to these transactions, members oflhe eener.1 public haw 30 days from
Ihe day upon which public notice of the FCC's consent to these trnIac:tioDs is lflllted to petition the
FCC to reconsider. review Or stay the FCC conseDt 10 any ol thele Innl&Clicxls. The FCC has ID
additionlll 10 days to sec aside on its own motiol the conaent to 1D)' of these tran.dio.. ~.
assuming that no acsion is taken to reconsider or ~ie., the FCC consent. the FCC c:onseoI to these
transactions becomes final 40 days from tbe dale 011 which the FCC isIues its public notic:c rcftcdinc
the grant of th: Iiccases. Whether or DOl FCC consent hU been obtained, arty perty to the purehue
agreements may terminate suet\ qreemcDls after June 30. 1994. If FCC c:onseat is obtained bat the
Proposed Acquisitions are noc connmmatc:d. the Company wiU, .. cortaiD circumstaaces futchadinl
the failure to Obtain sufficient finanan&>. forfeit II' S6.2S milia deposit in 1M form of I letter of
credit. There can be no aswrance that FCC CODSCnI wiJ be ganted, that lhe DCher closinS CODditioaa
will be SQti~fied oc waived, or that the Company or Gleaa.im Ltd. (coGIeJlClim") will obtain Sllflcienl
financing on terms acc:cptabJe to citha of them. Soe "Proposed Aequisitiou.·· 1bc CQNIlJI'IUD&tion of
the Proposed Acqllisirions is noc a conditioo to the Ofrainl-

Trutntent.c Crl'tain Conlndl

The FCC currently is revicwinl its "ClOSS·iaterest policy." which esaeatiaJ1y prevents individuals
from having mcuiaafulueroa-iDleleusu whieb Ire not otherwiK speci6ca1Jy prohibited by the appli
cation of the multiple ownenhip ruJes discussed herein. See uB1ISiDea-LicenIinJ and JteaulaticD
Ownership 1..JrnitdlIDfu."ln c:onncdion witb such review. in June 1992, Ihe FCC released a Notice of
Proposed Rulanakin, which, amonC other thin•• sew rommcnts on rhe eucnt '0 whicb JocaJ mar
ketinl MJfcemen.. between television stationa~ be rea•• The FCC has permitted limililr
agreements for radio braadtut stations Ind bas, to date. not stated that IocalawketiDc lIf'CeJaCQtI
between televism.. Ituiols would be an impermisstic b\lsiness arraneemenL 111ere can be no uwr
uee, how~r. thai l-.c FCC win not prohibit or restrict teJeviIioft local mrkctina ~IIII IS I
result ol the above·mClltiClnc:d ruJemakina or of any otller proc::eedi....

In 1991, Keyser ComlDUnicatioal. Inc. C'·KO"). I company wboIly owned by lK Ourem StDCIr.
holders, entered into I PSA with WPTI' in PittsbW"lll. and the Compaay CIIered lDto I marketiallDd
sales agreemenl with lee) with respect to Ille sale of advertisiD. liIDe available on 1M PIOllIlllllliGl
aired by KCl on WPlT. In c:annec:tion with the PropoIed Acqllilitioal, lbe ea.peny it cxpec:led to
enter into a PSA with WNUV i. BaJtimore and wvrv ill Milwaukee. ne. arraqemenu wldl WNUV
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and WVTV have been described in the Company's pending FCC application for approval or the WCGV
and WITO acquisnions. The existing lind proposed PSAs are examples of local marketing agreements.
The Company docs not believe that any changes in tht cross·interest policy will have a material
ad\'crse effeet on tne proposed arrangements in Baltimore and Milwaukee, or on the Company's op.
erations geJ\eralty~ however, there all be no assurance ill this regard.

Control by Stockbolden; Depa1desce Upon Key hnoaacl

The Current Stockholders OW'll in the aggregate 1~ of the outstandina capital stoclc of the
Company. Accordingiy, such individuals are able 10 control the vote on all mallers submitte.d to a vote
of the Company's stockholders. Moreover, the Company leases property from alld cngaaes in other
transaction~ with non-Company entities controUed by the Current Stockholders. See "Ccrtain Trans·
actions."

The CompahY believes that it$ success will cO:ltir.ue 10 be dependent upon its ability to attract ami
retain sk.llled managers and other personnel, including its present officeB and general mar.quI. The
loss of services of any of (he present officers. especially its President and a.'ef Execu~ Officer,
David D. SmIth, may have a material adverse effect on the operations of the Company. Nonc of tbe
Company's ofticers hilS an employment agreement witb the Company. The Company maintains key
personnel life insurance of $5.0 million on the life of David D. Smith, bat does DOC marntlin such
insurance on any of ,nc other officers. See "Management."

Absala of Public: Tndinc Maml ror tile Noles

There IS no pubtic market (or the Notes and the Company does not intend to Ipply for listiol of
the N()(es on any nltional securities exctlange or {or qaotation of dle Noces ~ro.&ft Nasdaq. ne
Company has been advised by lhe Underwriters that, folJowing the ClOJDpletioo of the Offering. tile
Underwriters prtsently intend to make I m<lrket in the Notes;~, they are under no obliptton
to do Ml and may ciscontinue any market-making ac1ivities It My time without notice. No ISSurlnc%

can be gi'len as to the liquidity 0: the trading market for the Notes or Ibl an active public martet will
develop or, If developed. wilt c:ontinue. If an active pllblic market does nOI devdcp or is not main.
tained, llu: market price and liquidity of the Notes may be Idversely affected.
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TIlE COMPANY

Sincl.m Broadcast Group, Inc. owns and operates thru Fox.-affiliated independent UHF telcYi
sian stations: WBFF in Baltimore, ~aryland; WPGH in Pittsburgh, Pennsytvania: and WlTE-TV in
Columbus, Ohio. WBFF and WPGH are the leading revenue producing independents in their respec
tive marke:s. WrrE is the sole independent in the Columbus market. Each of the stations broadcasts
ill one of the tOp 35 television markets in the oountry. The Company's three markets are characterized
by favorable demographics and strong local ecooomies.

During the last three years, the Company's net broadcast revenues have grown steadily from
S37.5 miUion in 1990 to 567.3 million in 1992, rqxe~nting a compound annuli growth rate of 34.()4I.
Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in 1992, rep
res:nting 8 compound annual growth rate of 49.8'll.

WHFF is located in Baltimore, the 22nd largest me(iIa market in the <XIUl1t1)'. with OYer 965,000
television households aad a population of appr<XI:imately 2.6 milJion. Baltimore is boac to I IIJ'IC
numbe~ of stat~ and federal employees and has significant concentratioas of business in the cdacation.
health care and ddesse industries. Total televlsion advertising revenue~ in the Baltimore markee in
creased by 4.9" in 1992 from 1991.

W'PGH is located in Pittshurgh. tile 17th largest media market in the country. with over 1.1 million
television households and a population of approximately 2.9 mUon. Pittsburp is a mlrket in traui
tion from 8 heavy manufacturing eco:\omic base toward a high tec:hDOlOlY economy. PittsbulJb ill
known as one of the leadinl medical centers and is also home to many Fortune SOO companies. Total
televiSIOn advertisinlrevenues in the Pittsburgh market increased by 9.5" ia 1992 from 1991.

WITE is located in Columbus, the 34th largest media market iD the oountry, with ovtr 695,(0)
television households Ind a population of 3;lproximatety 1.8 million. Columbus., Ohio's state capital
and the home of Ohio Stile University and many Fortune sao companies, is a arowina &rea character
ized by a Jelatively youn& population. Total television advertising rovcmaes in the Columbus mukel
increased by 16.~ in 1992 from 1991.

The Company's operating strategy is: (i) to increase viewersbip and advertising revenues throuah
tM: acquisition of quahry programmina. the use of countcr-programmina and cbildres', prosrammint,
the introduction and dcvdDpment of oour-tong local news a« 10:00 p.m. lnd extensive commOUlily
involvement by the stations; (ii) 10 agressivc:!y control operating and proaramminl CXlSts; and fui) to
acquire Additioul broadcast properties whidt offer aUnetive growth opportwoillcS.

The Compaay is the successor to • busltlC$S founded in 19.52 by tbe father of the Cunaat Stock·
holders and which recei\'ed its first tetevision broadcast lictnse in the Jate 1961s when it COIlStrue:ted
WBFF In Baltimore. Subsequently. the business expanded throup tM constNctioft ofWP'IT in Pit..
buJ,h in 1978, WJTE in Co"-'bus in 1984 and WIIB in BloomiDaton. Indiana in 1•• In 1986, tbe
pl"ede::csso( busincS$ was acqUired by the Compmy. which was f«mcd by c:ertlia stoc:lchokkrs. lA
eluding the Current Stockholdc:n. Ind their parents. DuriDll989 and 1990. the 0xnpmIy redeemr.d aD
ot thc outstaadin& shares 01 itl capital stock held by stockholders 0_ thaD the Current Stoctholdel'L
The Company sold WlIB in 1990 for Sl.S mmion. In 1991. the Compuy solei WPTI' for S7 milliaa atld
acquired WPGH for SSS miUiaII.

The principal exccatiYe oftk:es of the Complay and Oleaapute TeIeviIioD,IDc:•• WITI!. QaMel
28. Inc.. WIT£, Channel 28 Licensee. Inc., WPGH, Jnc.. WPOH 1.JceIIIec. JDc., W1TO, 1Dc. and
Wet:N. Inc. are located at 2<XX) W. 41.t Stre~, BaltilllOR, Maryland 21211 aDd their telephone n...
bet is (410) 46;-S005. The principal excClIItM offices of Oteupeake Telcvilioa Lice:naee. lac.. W1TO
Licensee, (nc. and WCGV Ucenscc. Inc. are located at 1105 NClI'tb MMlcet Street. S~ite 1m
Wilmington. Delaware 19tiOl and their telephone number is (302) 427-3629.
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PROPOSED ACQillSmQNS

In August 1993, tbe Company, through its Subsidiaries, and ABRY Commur.icat'ioas, l.P.
\" ABRY"}, through rellated partnelSmps aDd business entities, entered into asset purchase agreements
for the Company's acquisition of WCGV in Milwaukee and WITO in Birmin&ham for an agreple
purchM.e price of Ipproximateiy S60 million, subject to certain closml conditions a:\d adj\lstmenta.
WCGV IS one of two independents in the Milwaukee market. the 28th 1Mgest media marltet in the
country. WIlD is the luding revenue producing independent in the Birmingham market, the 49th
largest media mArket in the country. WCGV and wrro arc each affiliated with the Fox networlc. In
additicn, the Company and ABRY entered inlo agreements for the purchAse of programming inventory
and certain other assets of WVTV :n Milwaukee, and all of the partnership and stock interests of
WNUV in I!aJtimore (subsequent to the sale by WNUV to Glellcaim of its r-cc license, transmitter.
technical eqUipment and call a«:uers) for an aggregate purc:bse price of approximately S65 million,
subjcct 10 certain closing conditions and adjustments.

Upon completion of the Proposcd Acquisitions., the Company will pay approximately $56 million
to certain prioclpals and affillatcs of ABRY pursuant to a three·year covenut not to compete in the
Milwaukee. Birmingham. Ballirnore. Pittsburgh and Columbus markets.

AERY has also entcrW into purchase ag.rumeDIS to sell the FCC license, transmitter, tcclmicaJ
equipment and call letters of WNUV aDd wvrv to Glenctim simult.aoeous with the consummation of
the Propose<i Acquisitions (the "Glcncairn Acquisicio1lSIt

). Glencaim is a eotpenlion ill which. m.
joriry of the voting capita! stock is owncd by Carolyn C. Smith, the mother of tbe Current Stockhold
ers. Edwin L. Edwdrds. Sr.• a formtf" itation manager with the Company, is tne president and chief
operating officer of Glcncairn aad the other voting stoekhoJde1 of the corporation. If FCC approval to
the Proposed Acquisition. as proposed in the Company's current FCC applicatioa is obtaiD~ the
Compeny Will enter into PSAa with Glencail1l with respect to WNW lIDCI WVTY.

Consummation of each of tbe Proposed Acquisitions is subject to the receipt of sufficient finlncina
and certain dosing conditions, including the closin& of each of the other Propoeed AapisitioDS and. the
Glencairn Acquisitions. FCC consent for the Proposed Acquisitioas and the Otenc:aim AcquisitiaDs is
a)so required and is • precondition to dosinr.. Applicati0a5 with the FCC were filed by the Company
and Glencairn in August 1993 seekiog approval of the Proposed AcquilitioGJ IDd tbe Olenc:aim Ac:q.i.
sliions, and the Company estimates that the FCC will Nit on the Proposed AcquisitioDs and the
Gtcncairn Acquisitions durinC tlte first quarter of 1994. If the FCC ar-- its <lOGICnt to these trauac·
lions, members of the 3eneral p.blic have 30 daY' from the day upon which public: notice of the FCCI
consent to these transaC'lions is granted to pctitiaD the FCC to rc:consider, review or stlY the FCC
consent 10 any of these transactions. Tbe FCC has aD addittonall0 days to set aside on its own motion
the con~ent to any of these Iransaceions. Thus., ass\lming that no 1lCti0ll is takeD to reconsider or
review the FCC consent, the FCC consent to these tno~ioDlbccoaa final .-0 days from the cSate
on which the FCC issues its p.btic aotice rc1kctina the uant of the UCCDSCS. Whether or not FCC
consent has bee. obtained. any party to Ike purchase llJUmencs may tenuiJate such lpeemenll after
June 30, 1994. If FCC coJUent is obrained but ae Proposed Acquisitiona arc JIOI ccmummarcd, the
Company will, in e:enain circwasunces (including the failure to obtain IUlficient ftn&Dcing), forfeit ias
S6.2S million depa&it in the form of a letter of credit. There can be no U1W'.ce that FCC COlIICnt wiD
be grantcd, that the other doling conditioDS wiD be satis6ed or waived, or tbat tM Compul)' or
Glencairn will obtaIn 5ufticicnt fiDllDCinl on terms acccpcable to either of cbem.

The Company aMcipates that it will need to incur apprcKimately Sl~ million of additional iDcIebt
edncss in order to finance the Proposed AcquisItions. 11K Company anticipates enterin& into a new
bAnk credir <lgrcemcnr to pCOYide S80 million of senior secured indcbtednesllad lauinc SI00 million 01
additional scnlor subordinatcd notcs which, it ~ anticipated. will be ptrri ptUSIIl in ript of payment
with the N<ncs. However. tbe Canpany may obtain the required financiDl!hroucb III)' combinaticlla of
public or private debt. equi(y or bank fiuncing. all or a portion of which may be senior in ript of
paymcnt 10 the: Nota. Tnere can be no usuran" that tJae Compay -will abCa. 5uch finandn& ae
terms acccprable to it. Sec "Pro Forma Consolidated FuaaDCial Data." The ccnsummatioa of the
Proposed AcquisitioN is not a condition to the Ofkring.
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USE OF PROCEEDS

The net proceerls of~ Offering. after deducting the underwriting diacount aDd estimated fear
and expenses, an: anticipated to be approximately $ million. The Company intends to use approx·
imalely S million 01 the nee proceeds [0 retire the term Joan (tbe "Term Loan'") under tbe Bank
Credit Agreement and to pay down the outstanding amounts, if any, on me revolving credit facility
{the "Revolving Credit FaciJity"} under the Bank Credit Agreement and 10 pay related fees and ex·
penses. As of September 28. 1993, amounts borrowed under the Bank C~it Aareemcnt consisted of
$82.8 minion of1erm indebtedness having a weighted average interesr rl1e of 8.3~ with a final maturity
of December 31. 1996 (which represents the S66.3 million outstandi:ag an June 30, 1993. ptus $19.0
million in additional borrowiDls less a $2.5 million quarterly principal payment). On such date, there
were no amounts oatstandinB under the Revolving Credit Facility, which has a 'Weighted 8Yerlge
interest rate of 6.3% and a final maturity of September 30. 1997.

The Company uiCd $9.0 millioo of addilional bQrrowin~s under the Term Loan to repurchase the
remaining outsu'IIlding warrants (the "Warrants") that were previously issued to The Otase Manhattan
Balik. N.A. (""Chase Bank") in ]991 in conjunctior. with the itxlUisition of WPGH by the Company.
The remaining $10.0 million of additional borrowings under the Term Lou ~re used in September
1993 to I1mlllCC ~pccial bonuses paid lO the executive officers of the Company. Amounts borrowed
uncer (he Revolving Credit Facility were used for general oorporate purposes.

The Cumpany intcods to use the remaining net proceeds of approximately S miUon fof wade.
ing CllpilClI purposes. After giving effect 10 the Offering, the: Company will be able to re-borrow up to
S15.0 mlJ:ioTl, subject to certain limitations, under the Revolving Credit Fac11ity (of which S8.'75 million
is illlailable <IS of September 28. 1993).


